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1.

2.

ARTICLES OF INCORPORATION ;f
OF DB WINDWARD MANAGER INCORPORATED %

THE UNDERSIGNED hereby makes, subseribes, acknowledges and files thesc Articles S 2
of Incorporation for the purpose of forming a corporation under the laws of the State of Florida.

The name of the corporation shall be “DB Windward Mam{ger Incorporated”.

The general nature of the business to be transacted will bé 10 act a5 the Manager of DB

Windward, LLC., a Florida limited Yability company.,

3.

The Corporation, by and through its officers and directors séaail have the following powsrs:
i

a. To enter into contracts for the provision of goods and servicas with any natural or
Judicial person and to borrow money and contract debts when necessary for the transaction
of its business or for the exercise of its corporate rights, privileges or franchises or for any
other lgwful purpose of its incorporation; to issue bonds, promissory notes, bills of exchange,

debentures and other obligations and evidence of indebtednéss payable at a specific fime or

tmes, or payable upon the happening of a specified event or events, secured or unsecurad,

from time to time, for moneys borrowed or in payment for praoperty acquired, or for any of
the other objects and purposes of the corporation or for any ?fthe chjects of its business; to

secure the same by morigage or mortgages, or deed or deeds of trust, or pledge or other lien

upon any or all of the property, rights, privileges or franchises of the Corporation,

wheresoever situgted, acquired or fo be acquired; and 10 confer upon the holders of any

debentures, bonds or other evidence of indebtedness of the corporation, secured or

unsecured, the right to convert the principal thereof into any preferred or common stock of
the Corporation, now or hereafier authorized, upon such terms and conditions as shall be

fixed by the Board of Directors; to sell, pledge or otherwise ﬁispose of any or all debentures

or other bonds, notes and other obligations in such manner and upon such terms gs the Board

of Directors may deem advisable. ;

This instrumant prepared by:
Sieven C. Cronig, Esquire
Flprida Bar No. 307068

Baker Cronig Gassenheimer LLP.

307 Continental Plaza
3250 Mary Strast

Coconat Grove, Florida 33133 :

Telephone (305) 444.6300
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b, To acquire by purchase, subscription, or otherwise and to hold for investment, and
1o own, hold, sell, vote and handle shares of stock in other ¢orporations.

c. To have one or more offices, conduct its business and promote its objects within and
without the State of Florida, in other siates, the District of Columbia, the ierritories,
possessions and dependencies of the United States, and jin foreign coumries, without
restriction as to place or amount. ;

d. To rent, lease, purchase or trade such real or persohal property as is necessary to
effectuate the accomplishrsent of its corporate purposes.

e, To do all and everything necessary and proper for the accomplishment of any of the
purposes or the attaining of any of the objects or the furtherance of any of the powers
exmtmerated in these Articles of Incorporation or any amendment thereio, necessary or
incidental to the protection and benefit of the Corporation as principal, agent, director, trustes
or otherwize and, in general, either alone or in association with other corporations, firms or
individuals to carry on any lawful business necessary or incidental to the accomplishment of
the purposes or the attainment of the objects of the Corporation, whether or not such business
is similar in nature fo the purposes set forth in these Axticles of Incorporation or any
amendment thereto. '

£ To perform any other act and to exercise any other pawer permitled to a corporation
under the laws of the State of Florida, without Emitation thfraupan

4. The eapital stock of this Corporation shall consist of 2,500 phas'es of common voting stock
with a par value of one dollar per share, fully paid and non-assessable. The whole or any part of the
capital stock of the Corporation shall be payable in lawful monsy oF’the tnited States of Americe,
or in property, labor or services af a just valuation to be agreed upon by the Direciors. Property or
lahar may also be purchased with the capital stock of the corporation at such valuation as may be
fixed by the Board of Directors.

5.  The amount of capital with which this corporation shall begin husiness shall not be less than
Five Hundred Dollars {$500.00).

6. The Corporation shall have perpetoal existence.

7. The principal office of the Corporation shall be located initially at 501 Continental Plazs,
3250 Mary Street, Coconut Grove, Florida 33133 and subseque: tly st such other place as the
Drector may choose, ;

Articles of Incorporation, Page 2 E Audit No, Ho6l00215563-3

BAKER CRONIG GASSENHEIMER LLP., ATTORNEYS .q.-rgm
307 Continantal Plazs, 3260 Mary Steet, Caconut Grove, Fiddda 33133 Telaphona (305 4&5 2300 Tolstaesimiia (305} 444,8334



RILE Ho.407 08-28 '06 14:12  [D:BCEMIAMILLP___ 0C. . FOM:305 444 6334 PAGE. 4 B_

Florida Secretary of Stateg Electronic Filing Certification
i Audit No. HO6000215563-3
. Monday, Aupust 28, 2006

8. The initial number of directors of the Carporasion shall be one {1}, but that number may be
increased or decreased down fo one {1) from time to time by & majority vote of the shareholders.

g, The name and address of the first director of the Corporation is Dana J. Berman, 501
Continental Plaza, 3230 Mary Streer, Coconut Grove, Florida 3313i3. _

16.  The name and address of the incorporator to these Articled of Incorporation is Steven C,
Cronip, Esquire, ¢/o Baker Cronig Gassenheimer LLP,, 307 Contmenta! Plaza, 3250 Mary Street,
Coconut Grove, Florida 33133, ;
11.  The name and address of the initial Registered Agent and Registered Office for the
Corporation is Steven C, Cronig, Esquire c/o Baker Cronig Gasscnhzuner LLP., 307 Continental
Plaza, 3250 Mary Street, Coconut Grove, Florida 33133.

:
12.  The following additional provisions for the regulation of the business of the Corporation and
for the conduget of its affairs are hereby adopted as a part of these ic:les of incorporation:

B. The original subscriber of the Corporation shall have; the right upon is organization
to assign and deliver his subscription of stock, if any, to any other person or fo firms or
carporations who may hereafter become subseribers to the capital stock of the Corporation,
who upon acceptance of such assignment, shall stand in liey of the original subscriber and
assume and carry out all the rights, lisbilities and duties entailed by said subscription, subject
to the laws of the State of Florida, and the execution of the necessary insfruments of
assignment. :

b. No person shall be required to own, hold or conire] stack in the Corporation as a
condition precedent to holding an office in the Corporation!

c. No cantract or other transaction between the Corporation and any other corporation
in the gbsence of frand shall be affected or invalidated by the fact that one or more of the
Directors of the Corporation is a director or officer of such other corporation, or holds an
nterest in such other corparation; nor by reason of the fact that one or more of the Directors
of the Corporation may have an interest in any contract or transaction with the Corporation
and each and every such person who may become a Direotpr of the Corporation is hereby
relieved from Hability which might otherwise exist from thus conmracting with the
Corporation for the benefit of himself or any firm, assaciatjon, or corporation in which he
may be otherwise interested, Any Director may voie upon any confract or other transaction
between the Corporation and any subsidiary or controlled corporation without regard to the
fact that he is also 5 director of such subsidlary or controlled eorporation.
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d. The shareholders of the Corporation, by majority vote, shall have the power to
amend, alter, change or vepeal any provision of these Articles of Incorporation in form or
substance at any properly announced meeting of the sharehplders,

IN WITNESS THEREOF, the undersigned has made aq:d subscribed these Articles of
Incorporation at Coconut Grave, Miami-Dade County, Florida for 1 uses and purpases aforesaid this
28th day of August 2006,

Coconut Grove, Florida 331 : s
Telephone (305) 444.6300 @ . =
Telefacsimile (305) 444.6334 0%

STATE OF FLORIDA) 4 ; 2
COUNTY OF MIAMI-DADE) ! =

THEN PERSONALLY APPEARED BEFORE ME, an officer duly authorized to
administer oaths and accept acknowledgments within the State of Florida, Steven ., Cronig, whe,
having produced a current Florida driver's license as adequate photographic identification, did
exacute the foregoing Articles of Incorporation before me and did acknawwdgc such execution as
his free act and deed before me. :

WITNESS MY HAND AND SEAL this day of August 2006 at Coconut Grove,

Florida.
S—NANE: 125 =i
NOTARY PUBLIC, STATE OF FLORIDIAZ
My Commission Expires: :
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ACCEPTANCE OF APPOINTMENT BY RESTDENT AGENT

The undersigned, Steven C. Cronig, hereby accepts appoints
DB Windward Manager Incorporated and does agree to accept se

ice of process on behalf of the
Corporation and to forward same 1o the appropriate corporate officer. The undersigned is familiar
with and accepts the obligations provided for in Florida Stanutes Sqction 607.0505

WITNESS my hand this 28th day of Augus

ent as the Resident Agent for

[
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Fils ¥1G087473 Mandny, Aumsst 28, 2006 :
2508 Pekear Cronig Greenheimer LLP
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